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I) PREAMBLE AND BACKGROUND 

1. This Scheme of Amalgamation (hereinafter referred to as "the Scheme" or "this 

Scheme") is presented pursuant to the provisions of Section 230 to 232 and other 

applicable provisions of the Companies Act, 2013 ("the Act") and the rules made there 

under (to the extent applicable) for the amalgamation of CAPL Motor Parts Private 

Limited with India Motor Parts & Accessories Limited. This Scheme (as defined 

hereinafter) also provides for various other matters consequential to, or otherwise 

integrally connected with the above, as more specifically stated hereinafter. 

2. The brief background of the Transferor and Transferee Company is as follows: 

A) CAPL Motor Parts Private Limited, ("Transferor Company" or "CAPL"), is a 

private limited company incorporated on May 24th
, 2017 under the Companies Act, 

2013 having CINU51909TN2017PTC116708 and registered office at 46, Sundaram 

Towers, Whites Road, Royapettah, Chennai - 600014. The Transferor Company is 

engaged in the business of sale and distribution of automobile parts. 

B) India Motor Parts & Accessories Limited, ("Transferee Company" or "IMP AL"), 

is a public limited company incorporated on 12th July, 1954 under the Companies Act, 

1913 having CINL65991 TN1954PLC000958 and registered office at No. 46, Whites 

Road, Chennai-600014, Tamil Nadu, India. The Transferee Company is engaged in 

the business of sale and distribution of automobile parts and accessories. The equity 

shares of Transferee Company are listed on the National Stock Exchange of India 

Ltd., Mumbai (NSE). 

II) RATIONALE AND PURPOSE OF THE SCHEME 

The Board of Directors of the Transferor Company and Transferee Company believe that 

the proposed Scheme would, inter alia, have the following benefits: 

1. The Transferor Company is a wholly owned subsidiary of the Transferee Company 

and the amalgamation of the Transferor Company with the Transferee Company 

shall bring about operational efficiencies and reduction of -==:::.= · ve and 
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managerial overheads as well as reduction in the multiplicity of legal compliances 

and economically resulting in better turnover and profits, business synergies and 

more productive utilization of resources. 

2. The Scheme of Amalgamation would facilitate the continuance of the business of 

the Transferor Company and Transferee Company under one entity and 

management. 

3. The proposed amalgamation will reduce managerial overlaps, which are 

necessarily involved in running multiple entities; 

4. There is no likelihood that interests of any shareholder or creditor of either the 

Transferor Company or the Transferee Company would be prejudiced as a result 

of the Scheme. The Scheme of Amalgamation will not impose any additional 

burden on the members of the Transferor Company or the Transferee Company. 

III) Further, under the Scheme, there is no arrangement proposed to be entered into with the 

creditors, either secured and/or unsecured creditors of the Transferor Company and/or the 

Transferee Company. No compromise is offered under this Scheme to any of the creditors 

of the Transferor Company and/or the Transferee Company. The liability towards the 

creditors of the Transferor Company and/or the Transferee Company under the Scheme, 

is neither being reduced nor being extinguished but shall be assumed and discharged by 

the Transferee Company in its ordinary course of business. 

IV) PARTSOFTHESCHEME 

The Scheme is divided into following parts: 

• Part I - Deals with the definitions of the terms used in this scheme, details of share 

capital of the parties, and date of operation of this Scheme 

• Part II- Deals with the amalgamation of Transferor Company with the Transferee 

Company. 

• Part III- Deals with general clauses, terms and conditions applicable to the Scheme. 

'.\ 
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PART-I 

DEFINITIONS, SHARECAPITAL AND DATE OF OPERATION OF SCHEME 

1. DEFINITIONS 

1.1. In this Scheme, unless repugnant to the meaning or context thereof, the following 

expressions shall have the following meanings: 

1.1.1. "Act" or "the Act" means the Companies Act, 2013 and shall include any 

statutory modifications, re-enactment or amendments thereof for the time being in 

force, and the rules and regulations made thereunder; 

1.1.2. "Applicable Law(s)" means any statute, notification, bye laws, rules, regulations, 

guidelines, Circulars or common law, policy, code, directives, ordinance, schemes, 

notices, orders or instructions enacted or issued or sanctioned by any Appropriate 

Authority including any modification or re-enactment thereof for the time being in 

force; 

1.1.3. "Appointed Date" means April 01, 2023 or such other date as may be fixed or 

approved by the Appropriate Authority, being the date with effect from which this 

Scheme shall be deemed to be effective; 

1.1.4. "Appropriate Authority" means any national, state, provincial, local or similar 

governmental, statutory, regulatory, administrative authority, agency, commission, 

departmental or public body or authority, board, branch, tribunal or court or other 

entity authorized to make laws, rules, regulations, standards, requirements, 

procedures or to pass directions or orders, in each case having the force of law, or 

any non-governmental regulatory or administrative authority, body or other 

organization to the extent that the rules, regulations and standards, requirements, 

procedures or orders of such authority, body or other organization have the force of 

law, or any stock exchange of India or any other country includipg-11 · strar of 
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Companies, Regional Director, Official Liquidator, Competition Commission of 

India, Reserve Bank of India, Securities and Exchange Board of India, Stock 

Exchanges, National Company Law Tribunal or any court, tribunal, board, bureau 

or instrumentality thereof or arbitration or arbitral body having jurisdiction and such 

other sectoral regulators or authorities as may be applicable; 

1.1.5. "Board of Directors" or "Board" shall mean the Board of Directors of 

Transferor Company or Transferee Company, as the case may be or any committee 

thereof duly constituted, or any other person duly authorized by the Board for the 

purpose of this Scheme; 

1.1.6. "Effective Date" means the date on which the Scheme is sanctioned by NCL T 

under Sections 230-232 of the Act. References in this Scheme to date of"coming into 

effect of the Scheme" or "upon the Scheme becoming effective", or "effectiveness of 

the Scheme" and other similar expressions shall mean the Effective Date; 

1.1.7. "IT Act" means the Income-tax Act, 1961, of India, including any statutory 

modifications, re-enactments or amendments thereof for the time being in force; 

1.1.8. "NCLT" or "the Tribunal" means the National Company Law Tribunal, Bench 

at Chennai in relation to the Transferor Company and Transferee Company. 

1.1.9. "Parties" shall mean collectively the Transferor Company and the Transferee 

Company and "Party" shall mean each of them, individually; 

1.1.10. "Registrar of Companies" means the Registrar of Companies, Chennai or as the 

case may be; 

1.1.11. "Scheme" or "the Scheme" or "this Scheme" or "Scheme of Amalgamation" 

means this Scheme of Amalgamation in its present form submitted to the NCL T or 

with any modification(s) made under Clause 19 of this Scheme or with such other 

modifications/amendments as the NCLT may direct; 

1.1.12. "Stock Exchange" means National Stock Exchange of India Li.mite ~ J;W;R! · · 
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1.1.13. "Tax Laws" means IT Act, Customs Act, 1962, Central Excise Act, 1944, Value 

Added Tax Act applicable to any state in which the Transferor Company and/or 

Transferee Company operate, Central Sales Tax Act, 1956, any other State Sales Tax 

/ Value Added Tax laws, or Service Tax, Goods and Service Tax or other applicable 

laws/ regulations dealing with taxes/ duties/ levies / cess. 

1.1.14. "Transferee Company" or "IMP AL" means India Motor Parts & Accessories 

Limited having CIN L65991 TN1954PLC000958 and registered office at No. 46, 

Whites Road, Chennai-600014, Tamil Nadu, India. 

1.1.15. "Transferor Company" or "CAPL" means CAPL Motor Parts Private Limited 

having CIN U51909TN2017PTC116708 and registered office at 46, Sundaram 

Towers, Whites Road, Royapettah, Chennai- 600014, Tamil Nadu, India. 

1.1.16. "Undertaking" means and includes all the assets, properties, liabilities and the 

undertaking(s) and entire business(s) of the Transferor Company of whatsoever 

nature and kind and wherever situated, on a going concern basis, which shall include, 

without limitation: 

1. all the assets and properties (whether movable or immovable, tangible or intangible, 

real or personal, in possession or reversion, corporeal or incorporeal, present, future 

or contingent of whatsoever nature, whether or not appearing in the books of 

accounts) of the Transferor Company, including, without limitation, sheds, 

godowns, warehouses, offices, plant and machineries, equipments, interests, capital 

work-in progress, rolling stocks, installations, appliances, tools, accessories, 

freeholds, leasehold or any other title, interests or right in such immovable assets, 

buildings and structures, offices, residential and other premises, furniture, fixtures, 

office equipments, computers and all stocks; 

ii. all current assets including inventories, sundry debtors, receivables, cash and bank 

accounts (including bank balances), fixed deposits, loans and advances, actionable 

claims, bills of exchanges and debit notes of the Transferor Company; 
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iii. all rights or benefits, benefits of any deposit, receivables, claims against any vendor 

or advances or deposits paid by or deemed to have been paid by the Transferor 

Company, financial assets, benefit of any bank guarantees, performance guarantees 

and letters of credit, hire purchase contracts, lending contracts, rights and benefits 

under any agreement, benefits of any security arrangements or under any guarantee, 

reversions, powers, tenancies in relation to the office and/or residential properties 

for the employees or other persons, vehicles, guest houses, godowns, share of any 

joint assets and other facilities; 

iv. all rights to use and avail of telephones, telexes, facsimile, email, internet, leased 

line connections and installations, utilities, electricity and other services, reserves, 

provisions, funds, benefits of assets or properties or other interests held in trusts, 

registrations, contracts, engagements, arrangement of all kinds, privileges and all 

other rights, easements, liberties and advantages of whatsoever nature and 

wheresoever's situated belonging to or in the ownership, power or possession and 

in the control of or vested in or granted in favor of or enjoyed if any, by the 

Transferor Company or in connection with or relating to the said Transferor 

Company and all other interests of whatsoever nature belonging to or in the 

ownership, power, possession or the control of or vested in or granted in favor of 

or held for the benefit of or enjoyed by the Transferor Company; 

v. all permissions, approvals, consents, subsidies, privileges, income tax benefits and 

exemptions, accumulated tax losses, unabsorbed depreciation, minimum alternate 

tax credits, indirect tax benefits and exemptions, all other rights, benefits and 

liabilities related thereto including licenses, powers and facilities if any, of every 

kind, nature and description whatsoever, provisions and benefits of all agreements, 

contracts and arrangements and all other interests in connection with or relating to 

the Transferor Company; 

vi. all licenses if any (including but not limited to licenses granted by any government, 

statutory or regulatory bodies for the purpose of carrying on the business or in 

connection therewith), approvals, authorizations, permissions including municipal 

permissions, consents, registrations including import registrations, certifications, no 

objection certificates, quotas including import quotas, rights, TTl'.l~ ~ ~. o 
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import permits, exemptions, subsidies, tax deferrals, credits (including Cenvat 

Credits, sales tax credits, Good and Service Tax credits and income tax credits), 

privileges, advantages and all other rights and facilities of every kind, nature and 

description whatsoever of the Transferor Company; 

vii. all agreements, contracts, arrangements, understandings, engagements, if any 

[ deeds and instruments including lease/ license agreements, tenancy rights, 

equipment purchase agreements, master service agreements, loan license 

agreements, third party manufacturing agreements and other agreements with the 

customers, purchase and other agreements/ contracts with the 

supplier/manufacturer of goods/ service providers and all rights, title, interests, 

claims and benefits there under of the Transferor Company; 

viii.all application monies, advance monies, earnest monies and/ or security deposits 

if any, paid or deemed to have been paid and payments against other entitlements 

of the Transferor Company; 

ix. all debts, borrowings, obligations, duties and liabilities both present and future, 

whether provided for or not in the books of accounts or disclosed in the balance 

sheet of the Transferor Company, whether secured or unsecured, all guarantees, 

assurances, commitments and obligations of any kind, nature or description, 

whether fixed, contingent or absolute, asserted or unasserted, matured or un­

matured, liquidated or unliquidated, accrued or not accrued, known or unknown, 

due or to become due, whenever or however arising (including, without limitation, 

whether arising out of any contract or tort based on negligence or strict liability) 

pertaining to the Transferor Company; 

x. all intellectual property rights, registrations, trademarks, trade names, service 

marks, copyrights, patents, designs, goodwill, domain names, including 

applications for trademarks, trade names, service marks, copyrights, patents, 

designs and domain names, used by or held for use by the Transferor Company, 

whether or not recorded in the books of accounts of the Transferor Company, and 

other intellectual rights of any nature whatsoever (including applications for 

registrations of the same and the right to use such intellectual property rights), 

books, records, files, papers, engineering and process information, software 

licenses ( whether proprietary or otherwise), 
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manuals, data, catalogues, quotations, list of present and former customers and 

suppliers, other customer information, customer credit information, customer 

pricing information and all other records and documents, whether in physical or 

electronic form relating to the business activities and operations of the Transferor 

Company, whether used or held for use by it; and 

xi. any and all permanent employees, who are on the payrolls of the Transferor 

Company, employees/personnel engaged on contract basis and contract labourers 

and interns/trainees, engaged by the Transferor Company, at its respective offices, 

branches or otherwise, and any other employees/personnel and contract labourers 

and interns/trainees hired by the Transferor Company. 

1.2. In this Scheme, unless the context otherwise requires: 

a) Words denoting the singular shall include the plural and vice versa; 

b) Headings and bold type faces are only for convenience and shall be ignored for the 

purpose of interpretation; 

c) Reference to the word "include" or "including" shall be construed without 

limitation; 

d) A reference to a clause, section or part is, unless indicated to the contrary, a 

reference to a clause, section or part of this Scheme; 

e) Unless otherwise defined, the reference to the word "days" shall mean calendar 

days; 

f) Reference to a document includes an amendment or supplement to, or replacement 

or novation of that document; 

g) Word( s) and expression( s) elsewhere defined m the Scheme shall have the 

meaning( s) respectively ascribed to them; and 

h) All terms and words used but not defined in this Scheme shall, unless repugnant or 

contrary to the context or meaning thereof, have the same meaning ascribed to them 

under the Act and other Applicable Laws. 

2. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out herein in its present form or with any modification( s) approved or 

imposed or directed by the NCL T or in terms of this Scheme shall t ¼""'~"'•H.~ ~ the 



Appointed Date but shall be operative from the Effective Date. 

3. SHARE CAPITAL OF PARTIES 

3.1. The share capital of Transferor Company as on 3 pt December, 2022 is as follows: 

Particulars Amount (INR) 

Authorized Capital 5,00,00,000 

Total 5,00,00,000 

Issued, Subscribed and Paid-up Capital 5,00,00,000 

Total 5,00,00,000 

Subsequent to 31st December, 2022, there has been no change in the authorized, issued, 

subscribed and paid-up share capital of the Transferor Company. The Transferor Company 

is a Wholly Owned Subsidiary of Transferee Company. The entire Issued, Subscribed and 

paid-up share capital of the Transferor Company is held by Transferee Company. The 

Transferor Company has become the wholly owned subsidiary of the Transferee Company 

on 29th November, 2022. 

3.2. The share capital of Transferee Company, as on 3pt December, 2022 is as follows: 

Particulars Amount (INR) 

Authorized Capital 20,00,00,000 

Total 20,00,00,000 

Issued, Subscribed and Paid-up Capital 12,48,00,000 

Total 12,48,00,000 

Subsequent to 31st December, 2022, there has been _no change in the authorized, issued, 

subscribed and paid-up share capital of the Transferee Company. The shares of the 

Transferee Company are listed on the National Stock Exchange oflndia Ltd., Mumbai. 
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